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ALVORD AND ALVORD
ATTORNEYS AT LAW

1050 SEVENTEENTH STREET, N w.
SUITE 301

WASHINGTON, D.C
20O36

(202) 393-2266

FAX (202) 393-2156

E-MAIL alvoidlaw@aol.com

OF COUNSEL
URBAN A LESTER

December 27, 2007

Mr. Vernon A. Williams
Secretary
Surface Transportation Board
Washington, D.C. 20423

00:27 -730AM

Re: CIT Rail Trust 2007-5

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301 (a) are two (2) copies of a Memorandum of Lease Agreement, Lease
Supplement No. 1, Lease Supplement No. 2 and Lease Supplement No. 3, dated
December 27, 2007, a primary document as defined in the Board's Rules for the
Recordation of Documents.

The names and addresses of the parties to the enclosed document are:

Lessor:

Lessee:

Wells Fargo Bank Northwest, National
Association, not in its individual capacity but
solely as Owner Trustee
299 South Main Street, 12th Floor
Salt Lake City, Utah 84111

The CIT Group/Equipment Financing, Inc.
11 West 42nd Street
New York, NY 10017



Mr. Vernon A. Williams
December 27, 2007
Page 2

A description of the railroad equipment covered 'by the enclosed document
is:

195 covered hopper cars within the series CITX 77210 - CITX 78116 and
CITX 775000 - CITX 775394;

375 cement cars within the series CITX 800336 - CITX 801016 and
WWUX 6026 - WWUX 6150;

180 gondola cars within the series WE 400000 - WE 400099 and CITX
300013-CITX 300168

as more particularly set forth in the equipment schedules attached to the
document.

A short summary of the document to appear in the index is:

Memorandum of Lease Agreement, Lease Supplement No. 1, Lease
Supplement No. 2 and Lease Supplement No. 3.

Also enclosed is a check in the amount of $35.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the
undersigned.

Very truly yours,

Robert W. Alvord

RWA/sem
Enclosures



MEMORANDUM OF LEASE AGREEMENT, LEASE SUPPLEMENT NO. 1, LEASE
SUPPLEMENT NO. 2 AND LEASE SUPPLEMENT NO. 3

(Surface Transportation Board)

THIS MEMORANDUM OF LEASE AGREEMENT, LEASE SUPPLEMENT NO. 1, LEASE
SUPPLEMENT NO. 2 AND LEASE SUPPLEMENT NO. 3 dated as of December 27, 2007, is between
WELLS FARGO BANK NORTHWEST, NATIONAL ASSOCIATION, as Owner Trustee (the
"Lessor"), and THE CIT GROUP/EQUIPMENT FINANCING, INC., a Delaware corporation (the
"Lessee").

The parties to this Memorandum hereby acknowledge and confirm the following:

A. The Lessee has leased from Lessor certain railcars identified on Schedules 1. 2 and 3
attached hereto, under Lease Supplement No. 1, Lease Supplement No. 2 and Lease Supplement No. 3 to
that certain Equipment Lease Agreement (CIT Rail Trust 2007-5), dated as of December 27, 2007
(hereinafter together as amended, modified, supplemented and or replaced from time to time as the
"Lease").

B. The parties hereto wish to show for public record this Memorandum and accordingly
have caused this Memorandum to be executed by their officers thereunto duly authorized, as of the date
first above written.

C. This Memorandum may be executed in counterparts, each such counterpart shall be
binding on both parties hereto, notwithstanding that both parties are not signatories to the same
counterpart.

[The remainder of this page has been intentionally left blank] RECOROAT10NNO.
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IN WITNESS WHEREOF, the parties have caused this Memorandum to be executed as of the
first date herein above written.

THE CIT GROUP/EQUIPMENT FINANCING,
INC., AS

Name: /Matthew Shanahan

Title: Managing Director

STATE OF>I IIIW l i >)
)ss:

COUNTY OF

The foregoing Memorandum of Lease was acknowledged before me, the undersigned Notary Public, in

the County of CflPK. _ this S\_ day of December, 2007 by

as \Qdt'flfl
^ ^Delaware corporation.

My commission expires:

[Notarial Seal]

jtoc" of THE err GROUP/EQUIPMENT FINANCING, INC., a

OFFICIAL SEAL
VICTORIA QUERO

NOTARY PUBLIC

Notary-Public

Memo of Lease (STB) (CIT Rail Trust 2007-5)



IN WITNESS WHEREOF, the parties have caused this Memorandum to be executed as of the
first date herein above written.

WELLS FARGO BANK NORTHWEST,
NATIONAL ASSOCIATION, NOT IN ITS
INDIVIDUALLY CAPACITY BUT SOLELY AS
OWNER TRUSTEE, AS LESSOR

By:.

Name:

Title:

STATE OF Utah)

COUNTY OF
ss:

The foregoing Memorandum of Lease was acknowledged before me, the undersigned Notary Public, in

Salt Lake
the County of _

president

. this day of December, 2007 by H. Russell Hettinger

of Wells Fargo Bank Northwest, National Association.

My commission expires:

[Notarial Seal]

Notary Public

NOTARY PUBLIC

890 S MAIN 1STHP.JI
SALT UV,<E CITY, iJT {541 11

Vy Commission Exptz.i May £, £010
State of Utah

Memo of Lease (STB) (CIT Rail Trust 2007-5)



SCHEDULE 1

DESCRIPTION OF EQUIPMENT UNDER LEASE SUPPLEMENT NO. 1

Basic
Group

A

Number

195

Description/Type

Pressure Differential
Covered Hopper Cars

Mark and Numbers

See Schedule 1-A
attached hereto

CHARIM032223v2



Schedule 1-A

CITX
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CITX
CITX
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CITX
CITX
CITX
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775001
775002
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775006
775007
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775027
775028
775029
775030
775031
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775033
775034
775037
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775259
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775307
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775310
775311
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775319
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775322
775323
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CITX
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CITX
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CITX
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775349
775350
775351
775352
775353
775354
775355
775356
775357
775358
775359
775360
775361
775362
775363
775364
775365
775367
775380
775381
775383
775385
775388
775389
775390
775391
775392
775394
77210
77211
77212
77213
77214
78097
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78100
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78103
78104
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78111
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CEFX
CEFX
CEFX
CEFX
CEFX

78112
78113
78114
78115
78116

CHARI\1032223v2



SCHEDULE 2

DESCRIPTION OF EQUIPMENT UNDER LEASE SUPPLEMENT NO. 2

Basic
Group

B

Number

375

Description/Type

Cement Cars

Mark and Numbers

See Schedule 2-B
attached hereto
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Schedule 2-B
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800336
800342
800465
800474
800475
800476
800477
800478
800479
800481
800482
800487
800490
800491
800492
800494
800495
800498
800499
800500
800501
800502
800503
800504
800505
800506
800507
800508
800509
800510
800511
800512
800513
800516
800517
800518
800519
800520
800521
800522
800523
800525
800526
800527
800528
800529
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800531
800532
800533
800534
800535
800536
800537
800538
800539
800540
800541
800542
800543
800544
800546
800547
800548
800549
800550
800552
800553
800554
800555
800556
800557
800558
800559
800560
800561
800562
800563
800564
800565
800566
800567
800568
800569
800570
800571
800572
800573
800574
800575
800576
800577
800578
800579
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crrx
crrx

800580
800581
800582
800583
800584
800585
800586
800588
800589
800590
800591
800600
800601
800602
800603
800604
800605
800606
800607
800608
800609
800610
80061 1
800612
800613
800614
800615
800620
800621
800622
800623
800624
800625
800626
800629
800630
800635
800636
800637
800638
800639
800640
800641
800642
800643
800644
800645
800646
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C1TX
crrx
crrx
crrx
crrx
CITX
CITX
CITX
crrx
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX

800648
800674
800683
800684
800699
800700
800701
800702
800819
800820
800821
800822
800823
800824
800825
800846
800847
800848
800849
800850
800851
800852
800853
800855
800870
800871
800872
800873
800874
800875
800876
800877
800878
800879
800880
800881
800882
800883
800884
800908
800909
800911
800912
800913
800914
800915
800916
800917
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CITX
crrx
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crrx
crrx
crrx
crrx
crrx
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CITX
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CITX
CITX
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CITX
CITX
CITX
crrx
CITX
CITX
CITX
crrx
crrx
crrx
CITX
crrx
crrx
crrx
crrx
crrx
CITX
crrx
crrx
crrx

800918
800919
800920
800921
800922
800923
800924
800925
800926
800927
800967
800968
800969
800970
800971
800972
800973
800974
800975
800976
800977
800978
800979
800980

., 800981
' 800982
800983
800984
800985
800986
800987
800988
800989
800990
800991
800992
800993
800994
800995
800996
800997
800998
800999
801000
801001
801002
801003
801004
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CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
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WWUX
WWUX
WWUX
WWUX
WWUX
WWUX
WWUX
WWUX
WWUX
WWUX
WWUX
WWUX
WWUX
WWUX
WWUX
WWUX
WWUX
WWUX
WWUX
WWUX
WWUX
WWUX
WWUX
WWUX
WWUX
WWUX
WWUX
WWUX
WWUX
WWUX
WWUX
WWUX
WWUX
WWUX
WWUX

801005
801006
801007
801008
801009
801010
801011
801012
801013
801014
801015
801016
6026
6027
6028
6029
6030
6031
6032
6033
6034
6035
6036
6037
6038
6039
6040
6041
6042
6043
6044
6045
6046
6047
6048
6049
6050
6051
6052
6053
6054
6055
6056
6057
6058
6059
6060
6061
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wwux
wwux
wwux
wwux
wwux
wwux
wwux
wwux
wwux
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wwux
wwux
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wwux
wwux
wwux
wwux
wwux
wwux
wwux
wwux
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wwux
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wwux
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wwux
wwux
wwux
wwux
wwux
wwux
wwux
wwux
wwux
wwux
wwux
wwux
wwux
wwux

6062
6063
6064
6065
6066
6067
6068
6069
6070
6071
6072
6073
6074
6075
6076
6077
6078
6079
6080
6081
6082
6083
6084
6085
6086
6087
6088
6089
6090
6091
6092
6093
6094
6095
6096
6097
6098
6099
6100
6101
6102
6103
6104
6105
6106
6107
6108
6109

CHARlM032223v2



wwux
wwux
wwux
wwux
wwux
wwux
wwux
wwux
wwux
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wwux
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wwux
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wwux
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wwux
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6110
6111
6112
6113
6114
6115
6116
6117
6118
6119
6120
6121
6122
6123
6124
6125
6126
6127
6128
6129
6130
6131
6132
6133
6134
6135
6136
6137
6138
6139
6140
6141
6142
6143
6144
6145
6146
6147
6148
6149
6150
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SCHEDULE 3

DESCRIPTION OF EQUIPMENT UNDER LEASE SUPPLEMENT NO. 3

Basic
Group

C

Number

180

Description/Type

Gondola Cars

Mark and Numbers

See Schedule 3-C
attached hereto
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Schedule 3-C

WE
WE
WE
WE
WE
WE
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WE
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WE
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400000
400001
400002
400003
400004
400005
400006
400007
400008
400009
400010
40001 1
400012
400013
400014
400015
400016
400017
400018
400019
400020
400021
400022
400023
400024
400025
400026
400027
400028
400029
400030
400031
400032
400033
400034
400035
400036
400037
400038
400039
400040
400041
400042
400043
400044
400045
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WE
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WE
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WE
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WE
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400046
400047
400048
400049
400050
400051
400052
400053
400054
400055
400056
400057
400058
400059
400060
400061
400062
400063
400064
400065
400066
400067
400068
400069
400070
400071
400072
400073
400074
400075
400076
400077
400078
400079
400080
400081
400082
400083
400084
400085
400086
400087
400088
400089
400090
400091
400092
400093
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WE
WE
WE
WE
WE
WE
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
crrx
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX

400094
400095
400096
400097
400098
400099
300013
300016
300020
300021
300022
300023
300026
300027
300028
300033
300034
300041
300100
300101
300102
300103
300104
300105
300106
300107
300108
300109
300110
300111
300112
300113
300114
300115
300116
300117
300118
300119
300120
300121
300122
300123
300124
300126
300127
300128
300129
300130
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CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
crrx
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX
CITX

300131
300132
300133
300134
300135
300136
300137
300138
300139
300140
300141
300142
300143
300144
300145
300146
300147
300148
300149
300150
300151
300152
300153
300154
300155
300156
300157
300158
300159
300160
300161
300162
300163
300164
300165
300166
300167
300168
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CERTIFICATION

I, Robert W. Alvord, attorney licensed to practice in the State of New York and the
District of Columbia, do hereby certify under penalty of perjury that I have compared the
attached copy with the original thereof and have found the copy to be complete and
identical in all respects to the original document.

Dated:
Robert W. Alvord


